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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number. _3235-0076

Estimated average burden
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08070252 NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATIOND,
SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering { [J check if this is an amendment snd neme has changed, and indicats change.) PR%SSED Q'

Filing Under {Check box(es) that apply): [J Rule s¢4 [} Rule 505 [/] Rule 506 D Section 4(6) D ULOE JAN 0 7 Zung %

Type of Filing: New Filing [] Amendment

a. BASIC IDENTIFICATION DATA THQIVIbUN REUTERS

1. Enter the information requested aboul the issuer

Name of Issuer  ([[] check if this is an amendment and name has changed, and indicate change.)

Braeden European Parinaers {Callfomia) LP

Address of Executive Offices {Number and Street, City, Stats, Zip Code) Telophone Number (Including Area Code)
100 Northfield Street, Greenwich, CT 06830 203-618-0065
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
(if different from Bxecutive Offices) '
8EC
Brief Description of Business “Rail Processing
. : . - (|
Private Investment Fund Section
Type of Business Organization . I {‘ ] b ll )
[:] corporation m limited partnership, already formed |:| other (please specify): HhA Ly
[[] business trust [] limited partnership, to be formed
Month Year \M.,Shlﬁgmﬁ Y
Actual or Estimated Date of Incorporation or Organization: () Actual [[] Estimated o AR
Jurisdiction of Incarporation or Organization: (Enter two-letter U.S, Postal Servico abbreviation for State: T~ wioed
CN far Canada; FN for other foreign jurisdiction) ElE

GENERAL INSTRUCTIONS Note: This is a spocial Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D (17
CFR 239.500) only to issuers that file with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a
notice in paper format on or afier September 15, 2008 but before March 16, 2009. During that period, an issuer also may file in paper format an
initial notice using Form D {17 CFR 239.500) but, if it does, the issuer must file amendments using Form D (17 CFR 239. 500) and otherwise
comply with all the requirements of § 230.503T.

Federal:

Who Must File: All issuers meking an offering of securities in relianco on en ¢xccption under Regulation D or Section 4(6), 17 CFR 230.501 et
seq. or 15 U.B.C. 77d(6).

When To File: A notice must be filed no later than 15 days dfier the first sale of seccuritics in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or centified mail to that address.

Where To Fife: U.S. Securitics and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549.

Copies Required: Two (2) copics of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed
must be a photocopy of the manually signed copy or bear typed or printsd signatures,

Information Required: A new filing must contain all information requested, Amendments need only report the name of the issuer and offering,
any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B.
Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that
have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a scparate notice with the Securitics Administrator in
cach statc where sales are to be, or have beecn made. If a state requires the payment of u feo as & precondition (o the claim for the exemption, a
fee in the proper amount shall eccompany this form. This notice shall be filed in the appropriate siates in accordance with state law. The
Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure tofile notice in the appropriate states will not result in a loss of the federal exemption. Conversely, faflure to file the
appropriate federal notice willnot result in aloss of an available state exemption untess such exemption is predictated on the
filing of a federal notice.
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2, Enter the information requested for the following:

#  Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vots or disposs, or direct the vois or disposition of, 10% or more of a class of equity securities of the issuer.

e  Each executive officer and director of corporate issuers and of corporate genera) and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [ Bencficial Owner [7] Executive Officer [] Director {7] General and/or
Managing Partner
Breeden European Capital Partners LLC
Full Name (Last name first, if individual)
100 Northfield Street, Greenwich, CT 06830
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply:  [7] Promoter  [] Beneficial Owner [0 Exccutive Officer [ Dpirector Genersl and/or
Managing Partner
Breeden, Richard Carroll
Full Name (Last name first, if individual)
100 Northfield Street, Greenwich, CT 06830
Business or Residence Address  (Number and Street, City, State, Zip Code)
Check Box({es) that Apply:  [[] Promoter [/ Beneficial Owmer [7] Executive Officer [ Director General and/or
. Managing Partner
California Public Emplovees' Retirement System
Full Name (Last name first, if individual)
Lincoln Piaza, 400 Q Street, Sacramento. CA 85814
Business or Regidence Address (Number and Street, City, State, Zip Codo)
Check Box{es) that Apply:  [] Promoter [} Bencficial Owner O Executive Officer [] Director General andfor
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code}
Check Box(es) that Apply: [J Promoter [] Beneficial Owner [] Executive Officer [J Directer General and/or
: Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address  (Number and Street, City, Siate, Zip Code)
Check Box(es) that Apply: [ Promoter 7] Bencficial Owner [[] Executive Officer [} Director Genersl and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Check Box({es) that Apply: [0 Bepeficial Owner [] Executive Officer [0 Director General and/or

[ Promoter

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address

(Number and Strest, City, State, Zip Code)

(Use blank sheet, or copy and usc additional copies of this sheet, as nccessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.....cccoevvcrccnrrerencess O

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any Individual? ... st sreasnns $_10 miilion
' Yes No
Docs the offering permit joint ownership of 8 SINgIe UNIT ... s sssseseeseses ] .

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated persen or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
None

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIAIES) ...iviiierrscrerinrmisiiereisssissiersissessssirsisnss sesesarssasresersassass s s sasstsosessssmsns [] Al States

EElH]
AlEIE]
ElElB]
HEH
HIEJEI P
gl
H13133
EIEE]El

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SEAES) ..o vrer e O Al States

(al) K f[az] (and
O] On)  GOa] (ks
My El MM EE
(RO fsc]l [sp] [

HIEIRIB]
131513
EIEIE]E]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STALES) ... riensr s mmirccmm st et |} All Stales

(arl [cal [cal (&
ksl kY [@al [E
b O o Y
vy @ o G

EEEE
BlE el
EIEIEIR]
ElEIElE]
EEIEIE]
EIRIEE
ERIER)
EEIEIE
EIE)ElE)

(Use blnhk sheet, or copy and use additional copies of this shest, as necessary.)
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1.  Enter the aggregate offering price of securities included in this offeting and the total amount already
sold. Enter 0" if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [T] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate

Type of Security Offering Price

Amount Already
Seld

Equity ......

Convertible Sccurities (including warrants) ..

5

Partnership TRETESIS ... .vcreeermsresneensesseine .. § Indefinite

s 300 millicn

Other (Specify w §

T ISV OO OOV OOOUOOOROOONNS. 9 1 :1(1111:

s 300 millica

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rute 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0™ if answer is “none™ or “zero.”

Number
Investors

Accredited Investors et reeteeeedssens e eneenee 4 LA ELR RS SRS (R4S EAb bR T AR SR SRR D 1

Aggregate
Dollar Amount
of Purchases

$ 300 million

Non-accredited Investors

H)

Total (for filings under Rule 504 only) .o s e

s

Answer also in Appendix, Calumn 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of sccurities in this offering. Classify securities by type listed in Part C — Question 1.

. Type of
Type of Offering Security

RUle 505 o e

Dollar Amount
Sold

Regulalion A .o.iviiiiiiiiiii i i s s s e

7 T g OO U

$
s
M
$

4 & Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TrANSTEr ABCIE'S FEES ..ottt sttt bt ast s vss b s s b s bt bt S ms e b sema s b en e e g s st
Printing and ERGraving COS18....iiiismrrisninsserssesinnssarnssrtssssins s sares sesssssssens ospensasasssansssmansis st st banssssarassas
LOBAI FOES ...ttt sttt s pss s s s s s b bbb bbb

ACCOUTHINE FEES oviiuiirirrimerisariiaotintams e minrsrssaresaresess snss s rebanssas s entas st smrsabess sassannsams iesssssssbas dmabbas b SRS ISR SRR R R0 00

Sales Commissions {specify finders’ fees separately) ......coveroreressssusnsans

Other Expenses {identify)

TOta] e s LS eRNeAs e RS IR LR b 44444 D TR R RE RO RR R ST R e AR

40f 9

OooooeOo0o

=

5 675,000



b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.8. This difference is the “adjusted gross

PIOCEEAS 10 THE IBSUBE™ .o oreece e st caras e sarssrrase e rerass e rarssere on e ves A ER SRS TSRS S s a s T 1 AT e mn e gt ntn 3
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equat the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.
' Payments to
Officers,

Directors, & Payments io

Affiliates Others
Salaries and fEE5 ...ttt sttt e snseasssessnstbes | ] B s
PUTCHASE OF TEAL ESIRIE ..o ccctseiass et sasnim st sttt bt bt s b et bR seba bbb e bt s s C]$
Purchase, rental or leasing and installation of machinery
and equipment ......covevvnrensinnnns s

Construction or leasing of piant buildings and facilities

(s

Acquisition of other businesses (including the value of securities invalved in this
offering that may be used in exchange for the assets or securities of another

ISSUET PUTSUANT 10 8 METEET) ocriiirmsensssisiisesencesserens SO NI——— I as
Repayment of indebtedness ..........eeevveveveeveceeee e, OO VRO s ds
WOrking Capital......vvvirserimrm s s s et sssss s snessnes ] 9 s
Other (specify): s s

~0% gs
COMUMN TOAIS ....ocooviiviistreiti e nss s snsn st sess s s e s semssnsssss s sesssesssnss s snsssarsnsssnsasenstesss L] B 0Os

Total Payments Listed {(column totals 8dded) ... s e s

R s R EEh
R P R SR hE kgt

, RS
st oy a&zﬁ%ﬁ‘i%x«%ﬁﬁh

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is fited under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,

the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

o V|
Issuer (Print or Type) tgRgture ( Date
Breeden European Partners (Califomia) LP m« ©y : December 19_, 2008

Name of Signer (Print or Type} Title of Signer (Print or Type)

Richard C. Breeden, CEO & President Breeden European Capital Partners LLC, General Partner

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violatlons. (See 18 U.S.C. 1001.)
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